FIRST AMENDMENT TO CONTRACT
A56-5-05-57

This isan amendment to the Agreement entered into by and between the Office of the
Indiana Attorney General (hereinafter " State'") and Clark Bensen (hereinafter ** Contractor™).

The State and Contractor have agreed to amend the original agreement.

In consideration of the mutual undertakings and covenants hereinafter set forth, the
parties agree asfollows:

A. Paragraph 2 (" Consideration™) is hereby deleted in itsentirety and replaced with the
following:

Contractor will be paid at a rate of two hundred dollars (§200) per hour. The
maximum amount payable under this Contract shall not exceed nine thousand five
hundred dollars ($9,500.00). Contractor shall submit monthly invoices to the State
showing with particularity the date and description of the services rendered. All
payments shall be made in arrears in accordance with Indiana law and state fiscal
policies and procedures, and, as required by IC 4-13-2-14.8, by electronic funds
transfer to the financial institution designated by the Contractor in writing unless a
specific waiver has been obtained from the Auditor of State. No payments will be
made in advance of receipt of the goods or services that are the subject of this
Contract except as permitted by 1C 4-13-2-20.

This amendment shall take effect upon execution.

All other matters previously agreed to and set forth in the original agreement and not
affected by thisamendment shall remain in full force and effect.

Son-Collusion and Acceptance

The undersigned attests, subject to the penaltiesfor perjury, that he/she is the contracting
party, or that he/she is the representative, agent, member, or officer of the contracting party, that
he/she has not, nor has any other member, employee, representative, agent, or officer of the firm,
company, corporation or partnership represented by him/her, directly or indirectly, to the best of
his/her knowledge, entered into or offered to enter into any combination, collusion, or agreement
to receive or pay. and that he/she has not received or paid, any sum of money or other
consideration for the execution of this agreement other than that which appears upon the face of
this agreement.
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IN WITNESS WHEREOF, Contractor and the State of Indiana have, through duly authorized
representatives, entered into this Agreement. The parties having read and understand the
foregoing terms of the Agreement do by their respectivesignaturesdated below hereby agree to
the terms thereof.

Clark Bensen Indiana Attorney General

By:
Titl

Date: /9”/6

APPROVED BY:

DEPARTMENT OF ADMINISTRATION OFFICE OF MANAGEMENT AND BUDGET

CharlesE. Schalliol,
Commissioner Director

APPROVED AS TO FORM AND
LEGALITY:

By: ] (for)
Stephen Carter, 7
Attorney General of Indiana




PROFESSIONAL SERVICESCONTRACT
THIS CONTRACT is between the Office of the Indiana Attorney General (hereinafter the" State'") and

Clark H. Bensen, whoseaddressis 3112 Cave Court, Lake Ridge, Virginia22192 (hereinafter
"*Contractor").

WITNESSETH

WHEREAS, the State requires advisory services and expert testimony in IndianaDemocratic
Party, et a. v. Todd Rokita, et al., CauseNo. 1:05-CV-00645 SEB-VSS; and

WHEREAS, the Contractor has specialized knowledge and expertisein providing the services needed
by the Stateand is willing to providesuch services.

NOW THEREFORE, in considerationof the premisesand the mutual promisesherein contained, it is
agreed by and between the State and Contractor asfollows:

1 Dutiesof Contractor. Contractorshall perform the servicesas requested by the State which are
more fully described in Exhibit A, attached hereto and incorporated herein. Contractor shall execute his
responsibilitiesby followingand applying the highest professional standards.

2. Consideration. Contractor will be paid a arate of two hundred dollars ($200) per hour. The
maximum amount payable under this Contract shall not exceed six thousand dollars ($6,000.00).
Contractor shall submit monthly invoices to the State showing with particul arity the date and description
of the services rendered. All paymentsshall be madein arrearsin accordancewith Indianalaw and state
fiscal policiesand procedures, and, as required by |C 4-13-2-14.8, by electronic funds transfer to the
financid ingtitution designated by the Contractor in writing unlessa specific waiver has been obtained
from the Auditor of State. No paymentswill be madein advance of receipt of the goods or servicesthat
are the subject of this Contract except as permitted by |C 4-13-2-20.

3 Term. ThisContractisfor aperiod of one (1) year beginning on September 1, 2005 and ending on
August 31,2006. It nay be renewed or extended only by written agreement.

4. Accessto Records. The Contractor and its subcontractors, if any, shall maintain all books,
documents, papers, accounting records, and other evidencepertainingto al costsincurred under
thisContract. They shall make such materialsavailable at their respective officesat al reasonable
times during this Contract term, and for three (3) yearsfrom the date of final payment under this
Contract, for inspectionby the State or itsauthorized designees. Copiesshall be furnished at no
cost to the State if requested.

5 Assignment; Successors. The Contractor bindsits successorsand assigneesto all the terms and
conditionsof thisContract. The Contractor shall not assign or subcontract the wholeor any part of
thisContract without the State's prior written consent. The Contractor may assignitsright to
receive payments to such third parties as the Contractor may desire without the prior written
consent of the State, provided that Contractor giveswritten notice(including evidenceof such
assignment) to the State thirty (30) daysin advance of any payment so assigned. The assignment
shall cover al unpaid amountsunder this Contract and shall not be made to more than one party.

6. Audits. Contractor acknowledgesthat it may be required to submit to an audit of funds paid
through this Contract. Any such audit shall be conducted in accordancewith 1C 5-11-1, et. seq.
and audit guidelinesspecified by the State.



7. Authority to Bind Contractor. Thesignatory for the Contractor representsthat he/she has
been duly authorized to execute this Contract on behalf of the Contractor and has obtained all
necessary or applicable approvalsto make this Contract fully binding upon the Contractor when
his/her signatureis affixed, and certifiesthat this Contract is not subject to further acceptanceby
Contractor when accepted by the State.

8 Changesin Work. The Contractor shall not commence any additional work or changethe
scope of thework until authorized in writing by the State. No claim for additional compensation
shall be made in the absence of a prior written approval executed by all signatorieshereto.

9. Compliancewith Laws

A. The Contractor shall comply with al applicablefedera, state and local laws, rules, regulations
and ordinances, and all provisions required thereby to be included herein are hereby incorporated
by reference. The enactment of any state or federa statute or the promulgation of rulesor

regul ationsthereunder after execution of this Contract shall be reviewed by the State and the
Contractor to determine whether the provisions of this Contract require formal modification.

B. The Contractor and its agentsshall abide by al ethical requirementsthat apply to persons who
have a business rel ationshipwith the State, as set forth in Indiana Code § 4-2-6 et seq., the

regulations promul gated thereunder, and ExecutiveOrder 04-08, dated April 27, 2004. If the
contractor is not familiar with these ethical requirements, the contractor should refer any questions
to the State Ethics Commission, or visit the State Ethics Commission website at
<<<http://www.in.gov/ethics/>>>. If the Contractor or itSagents violate any applicableethical
standards, the State may, in its sole discretion, terminatethis Contract immediately upon notice to
the contractor. In addition, the Contractor may be subject to penalties under Indiana Code § 4-2-6-
12.

C. The Contractor certifies by enteringinto this Contract, that neither it nor its principal(s) is
presently in arrearsin payment of its taxes, permit fees or other statutory, regulatory or judicially
required paymentsto the State. The Contractor agrees that any payments currently dueto the State
may be withheld from paymentsdue to the Contractor. Additionally, further work or payments may
be withheld, delayed, or denied and/or this Contract suspended until the Contractor iscurrent in its
paymentsand has submitted proof of such payment to the State.

D. The Contractor warrantsthat it has no pending or outstandingcriminal, civil, or enforcement
actionsinitiated by the State, and agreesthat it will immediately notify the State of any such
actions. During the term of such actions, Contractor agrees that the State may delay, withhold, or
deny work under this Contract and any supplements or amendments.

E. If avalid dispute existsas to the Contractor's liability or guilt in any action initiated by the
State or its agencies, and the State decides to delay, withhold, or deny work to the Contractor, the
Contractor may request that it be allowed to continue, or receivework, without delay. The
Contractor must submit, in writing, a request for review to the Indiana Department of
Administration (IDOA) following the proceduresfor disputesoutlined herein. A determination by
IDOA shall be binding on the parties.

F. Any paymentsthat the State may delay, withhold, deny, or apply under thissection shall not be
subject to penalty or interest under |C 5-17-5.

G. The Contractor warrantsthat the Contractor and its subcontractors, if any, shall obtainand
maintainall required permits, licenses, and approvals, aswell a comply with al health, safety, and
environmental statutes, rules, or regulations in the performance of work activitiesfor the State.
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Failureto do so may be deemed amaterial breach of this Contract and groundsfor immediate
terminationand denial of further work with the State.

H. The Contractor affirmsthat it is properly registered and owes no outstanding reports with the
Indiana Secretary of State.

I. Contractor agreesthat the State may confirm, at any time, that no liabilitiesexist to the State,
and, if such liabilitiesare discovered, that State may bar Contractor from contracting with the State
in thefuture, cancel existing contracts, withhold paymentsto setoff such obligations, and withhold
further paymentsor purchasesuntil the Contractor is current in its paymentson itsliability to the
Stateand has submitted proof of such payment to the State.

J. Asrequired by IC 5-22-3-7:

(1) theContractor and any principalsof the Contractor certify that (A) the Contractor,
except for de minimis and nonsystematic violations, has not violated the termsof (i) IC 24-4.7
[Telephone Solicitation Of Consumerg], (i) 1C 24-5-12[ Telephone Solicitations] , or (iii) 1C 24-5-
14 [Regulation of AutomaticDialing Machines] in the previousthree hundred sixty-five(365)
days, even if IC 24-4.7 is preempted by federal law; and (B) the Contractor will not violate the
termsof |C 24-4.7 for the duration of the Contract, evenif |C 24-4.7 ispreempted by federal law.

(2) The Contractor and any principalsof the Contractor certify that an affiliateor principal
of the Contractor and any agent acting on behalf of the Contractor or on behalf of an affiliateor
principal of the Contractor: (A) except for de minimis and nonsystematic violations, has not
violated the terms of |C 24-4.7 in the previousthree hundred sixty-five (365) days, even if IC 24-
4.7 is preempted by federal law; and (B) will not violate the terms of 1C 24-4.7 for the duration of
the Contract, even if | C 24-4.7 ispreempted by federal law.

10. Condition of Payment. All servicesprovided by the Contractor under this Contract must be
performed to the State's reasonabl e satisfaction, as determined at the discretionof the undersigned
State representative and in accordancewith all applicablefederal, state, local laws, ordinances,
rules, and regulations. The State shall not be required to pay for work found to be unsatisfactory,
inconsistent with this Contract or performed in violation of and federal, state, or local statute,
ordinance, rule or regulation.

11. Ownership of Documents and Materials. All documents, records, programs, data, film, tape,
articles, memoranda, and other materials not devel oped or licensed by the Contractor prior to
execution of this Contract, but specifically developed under this Contract shall be considered
"work for hire" and the Contractor transfersany ownership claim to the Stateand all such materials
will be the property of the State. Use of these materials, other than related to contract performance
by the Contractor: without the prior written consent of the State, is prohibited. Duringthe
performanceof thisContract, the Contractor shall be responsible for any loss of or damage to these
materialsdeveloped for or supplied by the State and used to develop or assist in theservices
provided herein while the materialsare in the possession of the Contractor. Any lossor damage
thereto shall be restored at the Contractor's expense. Full, immediate, and unrestricted accessto
the work product of the Contractor during the term of this Contract shall be available to the State.

12. Confidentiality of State Information. The Contractor understandsand agrees that data,
materials, and informationdisclosed to Contractor may contain confidential and protected data. The
Contractor covenantsthat data, material, and information gathered, based upon, or disclosedto the
Contractor for the purpose of this Contract, will not be disclosed to or discussed with third parties
without the prior written consent of the State.

13. Conflict of Interest.



Asused in thissection:

"Immediatefamily" means the spouse and the unemancipated children of an individual.

"Interested party,”" means.

1. Theindividual executingthis Contract;

2. Anindividua who hasan interest of three percent (3%) or more of Contractor, if
Contractor is not an individual ; or

3. Any member of the immediate family of an individual specified under subdivision1 or 2.

"Department’ meansthe IndianaDepartment of Administration.

"Commission" means the State Ethics Commission.

The Department may cancel this Contract without recourse by Contractor if any interested
party isan employeeof the State.

The Department will not exerciseits right of cancellationunder section B, above, if the
Contractor givesthe Department an opinion by the Commission indicatingthat the existence of
this Contract and the employment by the State of the interested party does not violate any
statute or rule relating to ethical conduct of State employees. The Department may take action,
including cancellation of this Contract, consistent with an opinion of the Commission obtained
under thissection.

Contractor has an affirmativeobligation under this Contract to discloseto the Department
when an interested party is or becomesan employeeof the State. The obligation under this
section extends only to those facts that Contractor knowsor reasonably could know.

14. Continuity of Services.

A. TheContractor recognizesthat the service(s) to be performed under this Contract are vital to
the State and must be continued without interruption and that, upon Contract expiration, a
successor, either the State or another contractor, may continuethem. The Contractor agreesto:
1. Furnish phase-in training, and
2. Exerciseits best effortsand cooperation to effect an orderly and efficient transition to a

SuCCessor.

B. The Contractor shall, upon the State's written notice:
1. Furnish phase-in, phase-out servicesfor up to sixty (60) days after this Contract expires,
and
2. Negotiatein good faith a plan with a successor to determinethe natureand extent of phase-
in, phase-out services required.

The plan shall specify atraining program and a date for transferring responsibilitiesfor each
division of work described in the plan, and shall be subject to the State's approval. The Contractor
shall providesufficient experienced personnel during the phase-in, phase-out period to ensure that
theservices called for by this Contract are maintained at the required level of proficiency.

C. The Contractor shall allow as many personnd as practicableto remain on thejob to help
the successor maintainthe continuity and consistency of the servicesrequired by this Contract.
The Contractor al so shall disclose necessary personnel records and allow the successor to conduct
on-site interviewswith theseemployees. |If selected employeesare agreeableto the change, the
Contractor shall releasethem at a mutually agreeable date and negotiate transfer of their earned
fringe benefitsto the successor.

D. The Contractor shall be reimbursed for all reasonable phase-in, phase-out costs(i.e., costs
incurred within the agreed period after contract expirationthat result from phase-in, phase-out
operations).



15. Debarment and Suspension.

A. The Contractor certifies, by entering into this Contract, that neither it nor its principals nor any
of itssubcontractorsare presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from enteringinto this Contract by any federal agency or by any
department, agency or political subdivision of the State. Theterm" principal™ for purposes of this
Contract meansan officer, director, owner, partner, key employee, or other person with primary
management or supervisory responsibilities, or a person who hasacritical influence on or
substantive control over the operationsof the Contractor.

B The Contractor certifiesthat it has verified the suspension and debarment statusfor all sub-
contractorsreceiving funds under this Contract and shall be solely responsiblefor any paybacks
and or pendltiesthat might arise from non-compliance. Contractor shall immediately notify the
State if any sub-contractor becomesdebarred or suspended, and shall, @ the State's request, take all
stepsrequired by the State to terminate work done by the sub-contractor pursuant to this Contract.

16. Default by State. If the State, sixty (60) daysafter receipt of written notice, failsto correct or
cure any breach of this Contract, then the Contractor may cancel and terminate this Contract and
collect al moniesdue up to and including the date of termination.

17. Disputes.
A. Should any disputesarise with respect to thisContract, the Contractor and the State agreeto act
immediately to resolvesuch disputes. Timeis of theessencein the resolution of disputes.

B. The Contractor agrees that, the existence of a dispute notwithstanding, it will continue without
delay to carry out al its responsibilitiesunder thisContract that are not affected by the dispute.
Should the Contractor fail to continue to performits responsibilitiesregarding all non-disputed
work, without delay, any additional costsincurred by the State or the Contractor asa result of such
failureto proceed shall be borneby the Contractor, and the Contractor shall makeno claim within
ten (10) working days following notification in writing by either party of the existence of a dispute,
then thefollowing procedureshall apply:

1. The partiesagreeto resolve such mattersthrough submission of their disputeto the
Commissioner of the Indiana Department of Administration. TheCommissionershal | reducea
decision to writing and mail or otherwisefurnish a copy thereof to the Contractor and the State
within ten (10) working days after presentation of such dispute for action. The Commissioner's
decision shall befinal and conclusiveunlesseither party mads or otherwise furnishes to the
Commissioner, within ten (10) working days after receipt of the Commissioner's decision, a
written gppeal. Within ten (10) working days of receipt by the Commissioner of awritten request
for appedl, the decision may be reconsidered. If no reconsideration is provided withinten (10)
working days, the parties may mutually agree to submit the disputeto arbitrationfor a
determination,or otherwisethe dispute may be submitted to an Indiana court of competent
jurisdiction.

2. The State may withhold payments on disputed items pending resol ution of the dispute.
The unintentional nonpayment by the State to the Contractor of one or moreinvoicesnot in dispute
in accordance with the terms of this Contract will not be cause for Contractor to terminate this
Contract, and the Contractor may bring suit to collect these amountswithout following the disputes
procedure contained herein.

18. Drug-Free Workplace Certification. The Contractor hereby covenantsand agreesto makea
good faith effort to provideand maintaina drug-freeworkplace. The Contractor will givewritten
notice to the State within ten (10) days after receiving actual notice that the Contractor or an
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employee of the Contractor has been convicted of acriminal drug violation occurringin the
Contractor's workplace.

Falsecertification or violation of thiscertificationmay result in sanctionsincluding, but not limited
to, suspension of contract payments, termination of this Contract and/or debarment of contracting
opportunitieswith the State for up to three (3) years.

In addition to the provisionsof the above paragraphs, if the total contract amount set forth in this
Contract isin excessof $25,000.00, Contractor hereby further agreesthat thiscontract is expressly
subject to the terms, conditions, and representationsof thefollowing certification:

Thiscertificationisrequired by Executive Order No. 90-5, April 12, 1990, issued by the Governor
of Indiana. Pursuant to its delegated authority, the Indiana Department of Administrationis
requiringtheinclusion of thiscertificationin al contractsand grantsfiom the State in excess of
$25,000.00. No award of acontract shall be made, and no contract, purchase order or agreement,
the total amount of which exceeds §25,000.00, shall be valid, unlessand until this certificationhas
been fully executed by the Contractor and made a part of the contract or agreement as part of the
contract documents.

The Contractor certifiesand agreesthat it will providea drug-fiee workplace by:

A. Publishingand providingtoall of itsemployeesa statement notifyingthem that the untawful
manufacture, distribution, dispensing, possession or use of a controlled substanceis prohibited
in the Contractor’s workplace, and specifyingthe actionsthat will be taken against employees
for violations of such prohibition;

B. Establishinga drug-fiee awarenessprogram to inform it's employeesof (1) the dangersof
drug abuse in the workplace; (2) the Contractor's policy of maintaininga drug-fiee workplace;
(3) any availabledrug counseling, rehabilitation, and employee assistance programs; and (4)
the penaltiesthat may beimposed upon an employeefor drug abuse violationsoccurring in the
workplace;

C. Notifyingall employeesin thestatement required by subparagraph(A) abovethat asa
condition of continued employment, the employee will (1) abide by the terms of the statement;
and (2) notify the Contractor of any criminal drug statute convictionfor a violation occurring
in the workplaceno later than five (5) daysafter such conviction;

D. Notifying in writing the State within ten (10) daysafter receiving notice fioman employee
under subdivision (C)(2) above, or otherwise receivingactua notice of such conviction;

E. Within thirty (30) days after receivingnotice under subdivision (C)(2) above of aconviction,
imposing the following sanctionsor remedial measureson any employee who is convicted of
drug abuse violationsoccurringin theworkplace: (1) taking appropriatepersonnel action
against the employee, up to and including termination; or (2) requiring such employeeto
satisfactorily participatein adrug abuse assistanceor rehabilitation program approved for such
purposesby afederal, stateor local hedlth, law enforcement, or other appropriateagency; and

F. Making agood faith effort to maintain adrug-fiee workpl acethrough theimplementation of
subparagraphs(A) through (E) above.

19. Employment Option. If the State determinesthat it would bein the State's best interest to
hirean employee of the Contractor, the Contractor will release the sel ected empl oyee from any
non-compete agreementsthat may bein effect. Thisrelease will beat no cost to the State or the
employee.



20. ForceMagjeure. Intheevent that either party isunableto performany of its obligations under
this Contract or to enjoy any of itsbenefits because of natural disaster or decrees of governmental
bodiesnot the fault of the affected party (hereinafterreferredto asa'' Force Mgeure Event™), the
party who has been so affected shall immediately give notice to the other party and shall do
everything possible to resume performance. Upon receipt of such notice, all obligationsunder this
Contractshall beimmediately suspended. 1f the period of nonperformanceexceedsthirty (30) days
from the receipt of notice of the Force Majeure Event, the party whose ability to perform hasnot
been so affected may, by giving written notice, terminate this Contract.

21. Funding Cancellation. When the Director of the State Budget Agency makesa written
determination that funds are not appropriated or otherwise available to support continuation of
performance of this Contract, thisContract shall be canceled. A determination by the Budget
Director that f unds are not appropriated or otherwiseavailableto support continuationof
performanceshall befinal and conclusive.

22. Governing Laws. ThisContract shall be construed in accordance with and governed by the
laws of the State of Indianaand suit, if any, must be brought in the State of Indiana

23. Indemnification. The Contractor agreesto indemnify, defend, and hold harmless the State, its
agents, officers, and employeesfrom all claims and suits including court costs, attorney's fees, and
other expensescaused by any act or omission of the Contractor and/or its subcontractors,if any, in
the performance of this Contract. The Stateshall not providesuch indemnificationto the
Contractor.

24. Independent Contractor. Both partieshereto, in the performanceof this Contract, shall act in
an individual capacity and not as agents, employees, partners, joint venturers or associatesof one
another. Theemployeesor agentsof one party shall not be deemed or construed to be the
employeesor agents of the other party for any purposes whatsoever. Neither party will assume
liability for any injury (including death) to any persons, or damageto any property, arising out of
the acts or omissionsof the agents, employeesor subcontractorsof the other party.

The Contractor shall be responsible for providing dl necessary unemployment and workers
compensation insurancefor the Contractor's employees.

indemnify the State under this contract shall not be limited by the insurancerequiredin this
Contract.

25. Licensing Standards. The Contractor and its employeesand subcontractorsshall comply
with all applicablelicensingstandards, certification standards, accrediting standardsand any other
laws, rulesor regulations governingservicesto be provided by the Contractor pursuant to this
Contract. The State shall not be required to pay the Contractor for any services performed when
the Contractor or its employees or subcontractors are not in compliance with such applicable
standards, laws, rulesor regulations. If licensure, certification or accreditationexpiresor is
revoked, the Contractor shall notify Stateimmediately and the State, at itsoption, may immediately
terminatethis Contract.

26. Merger & Modification. ThisContract constitutesthe entire agreement between the parties.
No understandings, agreements, or representations, oral or written, not specified within this
Contract will be vaid provisionsof thisContract. ThisContract may not be modified,
supplemented, or amended, in any manner, except by written agreementsigned by all necessary
parties.



27. Minority and Women Business Enterprise Compliance. The Contractor agreesto comply
fully with the provisionsof the Contractor's MBE/WBE participation plan.

28. Nondiscrimination. Pursuant to IC 22-9-1-10 and the Civil Rights Act of 1964, the
Contractor and its subcontractorsshall not discriminateagainst any employeeor applicant for
employment in the performanceof this Contract. The Contractor shall not discriminatewith
respect to the hire, tenure, terms, conditionsor privileges of employment or any matter directly or
indirectly related to employment, because of race, color, religion, sex, disability, national origin or
ancestry. Breach of thiscovenant may be regarded as a materia breach of this Contract. The
Contractor's execution of this Contract aso signifiescompliancewith applicablefedera laws,
regul ations, and executive orders prohibitingdiscrimination in the provisionof servicesbased on
race, color, national origin, age, sex, disability or statusasa veteran.

29. Noticeto Parties. Whenever any notice, statement or other communication is required under
this Contract, it shall besent to thefollowingaddresses, unless otherwisespecifically advised.
A. Noticesto the State shall besent to:

Thomas M. Fisher, Solicitor General

Office of the Attorney General

302 West Washington Street

Indiana Government Center South, 5 Floor

Indianapolis, IN 46204

B. Noticesto the Contractor shall be sent to:
Clark H. Bensen
3112 CaveCourt
LakeRidge, Virgina 22192

C. Asrequiredby IC 4-13-2-14.8, paymentsto the Contractor shall be made via el ectronicfunds
transfer in accordancewith instructionsfiled by Contractor with the Auditor of State.

30. Payments. All paymentsshall bemadein arrearsin conformancewith State fiscal policies
and proceduresand, as required by IC 4-13-2-14.8, by electronic fundstransfer to thefinancial
institution designated by the Contractor in writing unlessa specific waiver has been obtained from
the Auditor of State. No paymentsw bemadeinadvanceof receipt of the goods or servicesthat
are the subject of this Contract except as permitted by |C 4-13-2-20.

31. Penalties/Interest/Attorney’s Fees. The Statewill in good faith perform itsrequired
obligationshereunder and does not agreeto pay any penalties, liquidated damages, interest, or
attorney's fees, except as required by Indianalaw, in part, IC 5-17-5, |C 34-54-8, and |C 34-13-1.

Notwithstanding the provisionscontained in |C 5-17-5, any liability resulting from the State's
failureto make prompt payment shall be based solely on the amount of funding originatingfrom
the Stateand shall not be based on fundingfrom federal or other sources.

32. Progress Reports. The Contractor shall submit progress reportsto the State upon request.
Thereport shall be oral, unlessthe State, upon receipt of the oral report, should deem it necessary
to haveit inwrittenform. The progressreportsshall serve the purpose of assuring the State that
work is progressingin line with the schedule, and that compl etioncan be reasonably assured on the
scheduled date.



33. Renewal QOption. ThisContract may be renewed under the same terms and conditionssubject
to the approval of the Commissioner of the Department of Administration and the State Budget
Director in compliancewith | C 5-22-17-4. The term of the renewed contract may not be longer
than the term of the original contract.

34. Severability. Theinvdidity of any section, subsection, clause or provision of this Contract
shall not affect the vaidity of the remaining sections, subsections, clausesor provisionsof this
Contract.

3. Substantial Performance. ThisContract shall be deemed to be substantially performed only
when fully performed according to its terms and conditions and any written amendmentsor
supplements.

36. Taxes. The Stateisexempt fiom state, federal, and local taxes. The State will not be
responsible for any taxeslevied on the Contractor as a result of this Contract.

37. Termination for Convenience. ThisContract may be terminated, in wholeor in part, by the
State whenever, for any reason, the Statedeterminesthat such termination isin its best interest.
Termination of servicesshall be effected by delivery to the Contractor of a Termination Notice at
least thirty (30) days prior to the termination effective date, specifying the extent to which
performance of servicesunder such termination becomeseffective. The Contractor shall be
compensated for services properly rendered prior to the effectivedate of termination. The State
will not be liablefor services performed after the effectivedate of termination. The Contractor
shall be compensated for services herein provided but in no case shall total payment made to the
Contractor exceed the original contract price or shall any price increase be alowed on individual
lineitemsif canceled only in part prior to the original terminationdate.

38. Terminationfor Default
A. With the provision of thirty (30) days notice to the Contractor, the State may terminate this
Contractin wholeor in part if the Contractor failsto:

1. Corrector cureany breachof this Contract;

2. Deliver the supplies or perform the serviceswithin the time specifiedin this Contract
or any extension;

3. Make progress so as to endanger performance of this Contract; or

4. Performany of the other provisionsof thisContract.

B. If the State terminatesthisContract in wholeor in part, it may acquire, under the termsand in
the manner the State considersappropriate, supplies or servicessimilar to those terminated, and the
Contractor will beliableto the Statefor any excesscosts for those suppliesor services. However,
the Contractor shall continuethe work not terminated.

C. The State shall pay the contract price for completed suppliesdelivered and services accepted.
The Contractor and the State shall agree on the amount of payment for manufacturing materials
delivered and accepted and for the protection and preservation of the property. Failureto agree
will be adispute under the Disputesclause. The State may withhold fiom these amountsany sum
the State determines to be necessary to protect the State against 10ss because of outstanding liensor
claims of former lien holders.

D. Therightsand remediesof the State in this clauseare in addition to any other rightsand
remedies provided by law or equity or under this Contract.



39. Travel. No expensesfor travel will be reimbursed unless specifically permitted under the
scopeof servicesor consideration provisions. Expendituresmade by the Contractor for travel will
be reimbursed at the current rate paid by the State and in accordance with the State Travel Policies
and Proceduresas specified in the current Financial Management Circular. Out-of-statetravel
requestsmust be reviewed by the State for availability of fundsand for appropriatenessper
Circular guidelines.

40. Waiver of Rights. No right conferred on either party under this Contract shall be deemed
waived, and no breach of this Contract excused, unlesssuch waiver is in writing and signed by the
party claimed to have waived such right.

41. Work Standards. The Contractor shall executeits responsibilities by following and applying
at all times the highest professional and technical guidelines and standards. If the State becomes
dissatisfied with the work product of or the working relationshi pwith those individual sassigned to
work on this Contract, the State nay request in writing the replacement of any or all such
individuals,and Contractor shall grant such request.
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Non-Collusion and Acceptance
The undersigned attests, subject to the penaltiesfor perjury, that helsheisthe Contractor, or that he/she
isthe properly authorized representative, agent, member or officer of the Contractor, that helshe has
not, nor has any other member, employee, representative, agent or officer of the Contractor, directly or
indirectly, to the best of the undersigned's knowledge, entered into or offered to enter intoany
combination, collusion or agreement to receive or pay, and that he/she has not received or paid, any
sum of money or other consideration for the execution of this Contract other than that which appears
upon the face of this Contract.

In Witness Wher eof, Contractor and the State have, through their duly authorized representatives,
entered into thisContract. The partieshaving read and understand the foregoing terms of this
Contract do by their respectivesignaturesdated below hereby agree to the terms thereof.

Date: [ oS- 95 Date_tt-22-1

Department of Administration

Charles Schal¥dl, Dyfe€tor

Approved asto Form and Legality:
(for)

Date: [~ 4 - 0F

Exhibit A
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Dutiesof Contractor:

o Receiveand review data from the Indiana Secretary of State's Election Division
. Woark aloneand in cooper ationwith other expert witnessesfor the Stateanalyzing datato
determineto what extent voter identity fraud ispossible



